State of Delaware 

Office of the Secretary of State PAGE 1 



I, EDWARD J- FREEL, SECRETARY OF STATE OF THE STATE OF 
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE RESTATED CERTIFICATE OF "ROAMPAGE, INC.", CHANGING 
ITS NAME FROM "ROAMPAGE, INC. " TO "VISTO CORPORATION", FILED IN 
THIS OFFICE ON THE TWELFTH DAY OF AUGUST, A.D. 1997, AT 9 
O'CLOCK A.M. 

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO 
THE KENT COUNTY RECORDER OF DEEDS FOR RECORDING. 





FOURTH AMENDED AND 
CERTIFICATE OF INCORPORATION 

of /pv 

ROAMPAGE.INC. " 



\i 



CPanuint to Sections 218, 242 ud MSofUic 
G^^tton L.w oC the Stmt* of DeUw»*e) 

- ^ ^r^mt'rod and existing under and by virtue of the 

Ro«>P«gc. Inc. i W^u «^xurM «f^™ "General Corporation 
provisions of the General Corporation Law of the SWe of Delaware ^ r~ 

DOES HEREBY CERTIFY : 

WRST- That this corporation was originally incorporated pursuant to the 
General CoxporX Law on lur, 22. 1996 under the name of RoamPage, Inc. 

SECOND: ThattheBoard of ^^^J^^^/^^ 
^ restate the Orife* ^^^^^^".3 its «~*hoIdcxs. 

restatement to be idvxsablc and » t o solicit the consent of the 

and aphorizing the .ppropnale ofEcc^ of ^endmeot and restatement is 

stockholder therefor, which resolunon settag forth the proposes amen 

as follows: 

RESOLVED, that the Certificate of Incorporation of this corporation be .xnended 
and restated in its entirety as follow. 

ARTICLE! 

The wme of this corporation is Visto Corporation. 

ARTICLED * 

* ^ ^ - v ~mrtr-rcd office in the State of Delaware i* 

^Ctty^DX^Ol!^^of^T The name of the 

J^Sti^e^^ 

ARTICLE HI 

wi.« or mirooscs to be conducted or promoted is to engage 
Corporation L*^ of Delaware. ( 
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ujtbodzod to issue two classes of 
(A) Ck^LSlQ^- ^^^^d-r^d Stock." Tb* total nmnber 
, , . ^Lcd^oc^y. * ; Commoa Stock «4 rra (32.000.000). Twenty 

nock, to be dcapMt». '^~T ^^(iad to Issue ts Tbirty-w> V_ and Twelve 

of duacs ^^0^^^^^°° ^ ^J^l ^LTS^oUovdne the 
^ S3 ^ Sbc ^^iT^c^ of 1^^^^ outsundine 

Million JX^eoded end Restated Certificate o 1 Jrf?Z Ulfato two a) 01 

^* S S^^ 1010 - m 

WbvtiS^^^^^^^Sv^e^xes.x^^^^ 
Stock .uxtboruxd by The rirfits. preferences, privilege*. Million Four 

axnc to tine i* o-eor ^^^ch'series ^^f^T^^Series 

Tbe BoarfofD^on^^^ upon addidonrf «^ of Pi^«cd 5^ Subject to 

restrictions granted to or ^P°^ . ^g^xion thereof, or of any °^r~~ aatcd to the 

SSs constituting any ^^^^^TvAuch have ^.f^^Scate 
• compU-c, v*h ^^Si ^r^r^V^S^tL Preferred 

of IncoxpomUoaC^^ ^ ^ p^cs, ■.^^^Ti^Uxni^tiou, inclusion 
Stock or /^V^L bT^rdiatfed to. vm V^™^&*ZZ2L jedcrnptiau «*d/or epptoW 
^uW ^f^^ liqu id rf ioa »d .cquisfton or f*urc cl*ss or 

in provisions w& I * S ^^ ^onscnl). or senior to «ny of those ^^T udblc Protective 
ofmanersby vote cr v«r^ eonseo^w w compl*** ^ ~Z£erof sbarcs 

referred or Common Stoct budj i^— «- or decrease the number or 
^ - of Directors is also ^"^^^J^^s^BP^cxred Stock), prior or 

Ptov^oons, ^J**"^^ A Pxefcrred ^ ^ t^rfi^ of stldl series tbea 
of «V ^/^^oTth* .cries, but not below ^.^^^^Tdecreased. the shares 
cubseo^ to ^^^Xber of tos of ^J^f^tX^ ^TXptioa of the 
outstanding. ^^.^ ^Tresumc the staWS v*ich they bad pnor 

(.) Subj«a » <*= ot f ESSS Stock and Scries B 

Siock or other secunu« end ngc 



«*~^ «f this corpotmtiaa) ©a the Coranam 
pa- *nnom t*s «nd Til) in the case of Sma o recpittUxBliooS or the like 

rsSSacnds d»U not be annuls 
of Directors, fuu. . dividends oc distdbuaons 

^ or Series B Prefer^ ^^^ c? Series A Pjefaxed Stock Series B 

i^«n diisolaQ<» or windmfi of this 

of Senes S^^tiMfioas. reopiOJiz-te" « r ^ SL^K won <be °co™« of such 

""Td^^S .Sfa-fe thus toW TSX^TJtf- «* •6« sA1 i"*"""* 
e " a * . ^SLZT « van*, the layman u> rach . ho '* s \~f™^ tom tunc >o tune com 

™ «*! 6mls oianW n»» ^J*"^ ^ fuU .foresaid 
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, ^ A Preferred Stock In proportion to the 

(c) Upon xhc ^^^^^^^Pn^cood Stock mm 

•m*«»d.»yom«cUsmTnmc*th* 

Sy fi£ to time come into corpo^oo^ the bnld« 

SXnay from time to ^W^*"^"*^ Stock mod Common Stock of to 
of&e Scries A Preferred Stock, the Scncs IJ™*??? mss ^ of this corpc^an pyo nrt* 
i^riou ^ be «*kd to rece^eaU ^Sb^ iag -vv^ouof^H^ 
3oa the number of shares of ?«™?^J £ock)tmta the holders of Series B Pxcfercd 
iS« A Pccfcrted Stock end Scncs B ^SX^idjustod for cock splits, stock dwdeod* 
IS* b*ve reived « ■<^"£ i^ 1 ^^ STUof) C««^ — * 
^p^^tto^bsccdoa (») of this Secao»2y 

~ • r^ju^rtttc aired by subsections 2(a). 2(b) 
(d) Upoa completion of the ^^^^jLks of-Prefrrred Stock 
and^arrf any other dilution that ^hTri^ of series of Preferred 

£*rU txom time to time come mm ''^^^^^tcm^^ cozpot^on.^ 

holders of tte Cc«nmoaS^sh^iecc^ 

SUd on the number of shares of Common Stock beta uy 

r Section 2, * Uquidation. dissolution or 
(c) (i) For purposes of tte Section ^ rf ^ to 

^di^ up of tic corporation ^f^^^s^B^pSS^^ votmg « separate 
^Sing of A beamed to be occasioned by . or to include. 

an es converted ^.^°^^^me«is of any transaction or s«cs of 
7Z\ the acquisition of the corporation by »ac4h« crrwy ^^^^ merger or c^nscOtdanoa 

^Toadudinc any racier effected <^™.^^ f*r%Tor more of the outaWme votms 

power ofthc corporation, or to; * w 

„ if the effliddetarion reoetwi by this 

Cu) In ^ of *ud, ^ c r^ U te ^ n ^Wne.asdetermir^m 

applicable transaction; 



^ i £ r A A UOMO^l^ ^^^^^ 



^ tr ^"«-Jv trtuied over-the-counter, the value shall be deemed to be 
C?> ^5^^J^^cbev« k w ii«blc) over the thirty (30) day 
the avenge of the dosing bid or sale pnocs ^^1,"^ twnsacdoo; and 

ir tf*« * »o «cdw public market, the value shall be the 6dr 

^^th^c^^ 

3. P«totmdon. Hie Preferred Stock fe iv* rcdooxiable, 

4. GmvHdfiB. Tinders of «bc Prefer^ 
rights as follows (the t>mvwnoa Bights'*): 

B-w.«r«nv«t Each shire of Preferred Stock shall be convertible, «t 
(a) K ir tt * C«PWS rJEttfr«^ a^Tof issuance of wch thaxc «t the office 
the option of the holder ^fJ^^Zt^tT^Znb^ of fully paid and 
of the corporation or any j^Z^wy dividing the Original Issue Price by 

nonassessable share* of Common Stock as Is d J™£^^Xr ™kKTin effect on fhe 
^Cc^on^*p£^ ^ ^ foc 

date the certificate ts f jrit fj^ ^^^T^^ Stock shall be the applicable Original 

^^^^^^^^'^"^^ 

shall be subjcclto adjustment as set forth in subsection 4(a> 

. ~ - rr— v. »v,«rr- r>f Preferred Stock shall wuTDmarticaUy 
W u ^"7? ^^ ^ u^n^l^^** Win effect for such 
be converted into shares of Common Stock at Drovi(Jcd W aw in subsection 4(c), 

• Preferred ^^^^%^^oT&^ ^ - * 6- conumtment 
the consummation of the sale of ^ 5 ««^r? - under the Securities Act of 

ondcr*ri«cn pubUc f^.^^J^SL ^TnTlcss than SI 0.000.000 in the 
1933. as amende* for stock splits, stock dhndends. 

ag£Ittgft t c „d not ^^^^^X Lc dni hereof) or 01) v*h respect to the Scn« 
combinations. lecmpUatedons or ^ ^ specified by written consent ox 
A Preferred Stock or the f^.^^^^^^^^i^^ Series A Preferred 

Stock or Series B Preferred Stock (votmg as scp>x*ic sew*. 

w , . ^/w™-™, Before any holder of Preferred Stock shall be 
(0 M rrhnn m of ° ? ^^^g^r y bc ^ wrrendcr the certificate or 
eaxiUed to convert the ^^^o^Z^^^^ *ny tr^ aceat for the 
• certificates therefor, duly endorsed^ at the office c Vf™^\ fa principal corporate ofSnr.. 
Preferred Stock, and shall ^ve ^^^^^^^^^^^ *» 
of the election to convert the same shaU ^«*^ m Tbe corporatioa shall, as 

soon as pracoeable thereafter. certificate or certificates for the number of 

or f the noounee or nominee of *ucfa ^^JTbT-iided as aforesaid. Such cotrvajsioo 
tW s of Common Stock to ^uch .^hoW« close of business on the date of such 

.hall ^ deemed <^ *^>£5££ £££ a^L person or persoas entitled to 
^^tJ^Z iss-Hc -pon ~cb convex shall be treated for a. 
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,j of roch thares of Common Stock as of such dale. To the 

purpose* ms the record holder *f°^^f^r^ s of Scries * Preferred Stock and Series B 
extent pennitrod by Uw, « ntoo ^? x ^^^^ =mod „ bavc been effected m of the date 
Preferred Stock pursuant to ^^^i^^^^oa occurred (such lime being the 
oa which the cveat «^ ££££ S^^foc the ***** ofCornrnon Stock 

-CoavcmonTime-). The I^.'^^^'S^dSoics as the record bolder of tuchduocs 
isW upon such conv«^«h^ 

of Common Stock at and as sScs BPrSxr^Stock as a holder thereof shall 

converted shares of Series ; A ^ f ^j^^^^S^ without regard 10 any failure 
cease and terminate at and as of Ac ^^^^-^"l^ 4/^. If the coovcraon is in 
by the bolder to deliver the ccmfiaaies ^^J^,?^^SX2anl to the Securities Act of 
connects with «n uadcrwriucn offering ^^fT^^f^^i Stock for conversion. 
1933. the conversion may at the °^"^^ t 0 ? < Srof Securities pursuant to such 
be eoodMoued «pon*e £*ng^ j£ SSSS^^<S~ Stock upon ^version of 

immediately prior to the dosing of such sale of t»cunt*s. 

shares of Scries B Prefer*^ Scox* ^ ^^^SoTp^ ^ less than the 
< (as defined below) whhout SeSed Stodc in effect unmediately 

Conversion Price for Sencs A ^f^^^^on Price for such scries in-effcx* 
prior to the issuance of such Additional S f^ r ^ff^ cpt „ otfa^wise provided in this 
ELediatcly prior to each such fSSS^S <£«SKmSv a fraction, 

clause CO) be adjusted to a pnex drfcrmmcd ^^^f*^^^ stock outstanding 
^ Aerator of - wnlch shall be ^J^JJ^^^Loa Stock that the 
immediacy prior to such J^^^^^Sm^ would purchase «t such 

agsregatc coo^ddcxation n^ved by thc^ ofCotnmon Stock 

Conversion Price; and the <^^^° f ^^^^f^^^f shares of such Additional 
outstanding immediately prior to wch issuance plus the numoer o 

Stock. 

However, the ^egotug ^-^^^^or^^e 
issued pursuant to Section on ^ u^SLt (i) such options, 

securities for the actual or deemed ^^^^^^^^ converted or exchanged or 
rights or eonverdblc; or exchangeable or exchange per share of 

C d) the TO osidexarion to be p»d upon < *^oosid*-ioa for the Additional 

^Sch^ 

(B) No .djusUWK of 4* Coov^oa Fn°= fo, <hc Series A >^*=™* 
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«o be mmdc by tcmsou of this «nl«ce thill 
. ^ . .„„ .diiismcau wtWh «rc not required to oc TT^lv subsequent •djustmcal made 

be wmca w tbe-Aac of event j Bteilfl!ie ,^cat rivixic risclo the 

ij^e cCCb^t or iik**- using 

(Q * ^JT, l^S^I^d therefor before deducting 
eo^icL^n sbH be deemed ^^^TSm P*> « TTt^Lf 
^Mc ^^.r^^tl^v^ SSSoo with the issuance and «dc thacofl 

(D) In tbc case of tbe Jf^^^^ ^ tiuux c*sli be 

consider 

. P ^^ic Buucinium number of rimes ©t 

0) ^ * gEI f^L^Sse or rifjjbts to subscribe for 
rflfflmM Stock deliverable upon cx«cisc of*^^ fljtfcoeluch options or si^ 

cuch options or ngWs pms xneux"^ » 

t iLiaU ni^J options or < . "mSLj oooiitaJion. if my. «> 

any s«ch «ccuntK^iW» T7^~Z*tihis the minimum *JditKK*u ooosiaw* ^-—ise of 
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m In the event of any change « the Dumber of ihmes 
C 3 ) -T_^„r™v»blc to the corporarioa apon exercise of 
ofCommon Stock deliverable or in the <~^££nge such^ertiWe or acctoagoWc 

Strides, i^uding. but .^J^l^'XlXjSor Series B Preferred 

•hereof, the Convosion Price of the S^fji^^wch options, rights or focuntics. shall be 

^ofnS^^^^ 0 ^^^ 

r .. lloo _ ^ captation of mny *** options ox right*. 

(*> U P° n ^ oa>ir«ioa of any options or 

^ t.x^ouofany such ti*h«s * co*we« or « cJSoaWcc of the Scn»A 

rirftfs relaxed to such convertible or ^^ rt ,ff^^ in ^ way affected by or condoled 
£^r*7*ock or Series B Prefmcd S^^^^^S to Li «c«ntk* 
SS^cb options. right, or .ecu*** oropuoos or shall be rc^mpu^dto refloc* 
Xlin* any conversion P^^Tt^fS.S^o^ (tad convertible « e » 5 « n ^t 
the issuance of only the bSKpfa exercise of such opttoos or right* 

^^eSh^lftflSSLTupon the exercise of the opuoos or nghts 
upon the conversxoa or exchange 01 sum 

related to such securities. ^ • 

The number of t^ of Coininon^ dcei^ 

a i M .^orwrsuaat to subsections 4(4)0)03)0) > and <?> 
issued and the c^sidenrion ^^^^^ern^tion expiration of the type 

sh.ll be npp^pciB^y .djusted " 0 7(4)^^ 
' dcS cribcdineiihcrsubscc 0 on4<dX«)CEX3)orW. ^ 

00 " -Addition Sto^^ l^^nl^S 
Corocc^cdiohavebLis^ *° 
Purchase Dele other than 

r _ ctock Issuable or issued to employees 

CB) shares of Common ^ „ ^ctcd stock 

" (Q shire, issued as a dividend ox <i*dl^ ~ P**~* 

(E) sWs issued in connccuon ^ " 

J^L i*r_ Board of Directors of the corporauoo, or 
financing transactions approved by the Board oi ^ 
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ct«-i issued or issuable (I) In * public 
(F) ^^J^^Tcfftcftiicd Stock ^Ul be 

converted to Common Stock OT J£>«P° n 

C ui) fa tfat event the c fP < ^^^rJfr^il or subdivision of the 
„ ,^ ^ h^ fix a record dale for the ^f^^^^Conunoa Slock ct^xblcd 
^ tTla^oT Common Stock or tfac <^^^ .{XS of Commoa Stock ot other 

w rights coavertlblc mto. or "^^^ referred to ^ "Coim^tSwdc 
additional shares of Common »^i?bysucli bolder for the addmooal shares of 
SSeats^ without payment of «y « QS ^ B J^SS B the additional shares of Cornmon 
S^r oI Ts tik or the Co mmon Stock ^V^^^^of such record dale (or the dale of 
SSTSuawT^oa conversion or ££daaic Is fixed). Ac Cotxvcmoa Woes 

^dSd^i ^^Vg 1 ^Ic^^oT^k «baU be appropriately 

c#-*4<-< a Prtfcsxcd Stock Sc**£S 1* ncraw* ^^^^r-^of each than: of suchsencs 

Sail be increased In proporUou to Stock Equivalents. 

~rt™oW and those issuable *nth respect sucn 

Clv) If the number ^.J^^^^utsWiBfi shares of Common 
„ ^ P.«hasc E«c is decreased by « ~ml«ixation ot !f! Conversion Prices for theScnes 

it^SSsrcJ-d Series B S ^^- SeSlare of such seo.es shall be 

dCCrcaSCdmPIDPOrtl . ^ ^ event the corporation M - 

^^^^^^^^^^^ 

^rL v ^ distribution as though *2^*Pj^ of ^Preferred Stock orScneaB 

. ~~ time to time tbc*x ^ * 

ft Efiad&JizS^ "^^^^S^oStioaot merger or *uc of 
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^ t_ c * a Prrforod Stock or Series B P ie fa icd Slock 
respect to the rights oflhchol^ £^?^SwofS$ Section 4 C«nchidinB .djustmeiii of 
after the wcaphali^o^lhecnd tto ttc p«m* purchasable upon conversion of the 

^A^^s^^tl^s^ *« be K*U~ble 



series /v — 

nearly equivalent as may be practicable. 



dew; ^ 

™^f,' n n will not- by nmcadment of Its Certificate 
(£) Hg-ImPflgm^ P C .°°^^^^w n sficr of .sscts, constdioation, 

^. Elation. ^ of £5U to be observed or performed hereunder 

avoid the observance or P^^f^ °^^ f ^lSdi assist m the canying out of «U the 
by «hc corporation, but at Jltuaa S^ofan such action as may be necessary or 
F°v*oas of this ^ < So^o^tfof^boMo, of the Scries A Preferred 
«rmroori*te in order to protect trie uoavc»a» 
Sc^oTsexies B Preferred Stock ag-inst.lmpairmcBl. 

m No fractional ^ ^^^J^S^^f 

^ or shares of the Scries A f^^^^t^cl^ sfal Whether or 
. ^ of Ccnx^oo ^.^.^tlt^ol^b^dSxniaed ou the bads of the 
cox fraction*! shares « «^?SSa3Ss5te B Preferred Stock the holder is at the 
toll0 »^<*^^^^^Lrt**~s of Common Stock issuable upon 
time converting into Common s»u>c«. ra" 
such aggregate conversion. 

«n Uooa the occurrence of each adjustment or reiuijnsti^ of the 
(u) Upon tncoetuu Preferred Stock pursuant to this Section 

Conversion Prioe of Series A P -^ S ^" ^^^^adjus^ or readjust*. 
A . the corporation, at its expense^ ^J™*?%^^*> «dh holder of Series A Preferred 
^.dai^vach the icons hc«of ™*J£**™ ^^^TadjustxBeot or readjustment and 
StockorSeri«BPrefared»odcacer^^ Tbc 

J^ing fa detail the frets upon **ich sudb ?f^^btl*eTof Series AT>refaied Stock 

or Series B Preferred Stock, turmsn or cansc^ the Coorersion Price for such series of 
setting forth (A) wch ad*iso=cnt ^^^^^^ct. and (Qthe numoer of 
Series A Preferred Stock or Scnes Bto^^ j^opecty ~hlch at Ac time ^ be 
shares of Cotnmon Stock ^^^^^^^^o^oc Series B Preferred Stock, 
received upon the conversion of a share ot J>cncs /v rrcua 

,_, i„ n*- cvait of BUY taking by the oorpoxwtion of » 

^ of the holder of any HS*««-d> or other cistribntioo, any 

who arc entitled to receive any dividend (other man cUss or any other 

^to vubsoibc for. purxhascc, ~* ^2 on ^ mi to each bolda of 
sccanues or property, or to ^^^^^cW ^ days prior to the dale spWied 



to 



"NO. 



J 

■cr 



r 

1 
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^ dividend. distribuuoa oc nefe «d the .moon 

orrigJ* 1 - rvffwcrsiOT- The crapocfttikm shall «t 

all urnes reserve *°°J^« brtiM tijC coiiycreKm oi w 1 ^" . . sufficient 10 cficct the 
.olely for the IJ^l^gSnau Stock « .ball g^rf Series B Pxcf «W 

such number of te of (he Scries A Prcfeacd Stock Toommoa Stock shaU 

conversion of * ^*^ n S£ of «*i^^ Ul ^J^of ic^es A Preferred 
Stock; ««J if * ^Sioa of to octst^dmg^J^ ^ to ^ 

Stock ^ «£t?2£3r slU or Series B P-fe^^^^^ BUthari «d 
bolder of ^ ^ £££ in *e opinion of its TO ^ f ^^2mU be efficient far *uch 

. n r record ^ocicss 

^S^LdXeryby courier etsucfc"*****. 



5 r - ^}JS£^c right to oac vote for Sujck could then be 

or ^es B ^^^5^ AP ^ened S^oc^B P^o^ ^ 

vfcich such bolder s ^ votc . such holder stall b^e "^T^d shall be entitled, 

converted, ^ <hc bol*« of ^SS^^^^^ 

equal ^ V °^^ot ie^to^arof «, ^tS^^ 1 * 1 ^ rfCotnm ? n 
notwithstanding ^JP™^~\ _d ^ be entitled to vote. u ^T^ ock ^ the right to vote. 

bobte* of *»«» l^TbSu. «*> *» ° B ^!°*f Stock. S=i« 
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•• aw^m so elected by that class or scries may by 
H pursue to this Section 5(1* director so elacrcd if to 

I affirmative vote of » majority T ^^*^X3iv* vote of the holders of a ma^mty of the 

1 if there « no such « Jl «^ P= f^^I^ ofScccssors to bold office for tbc uncxpbed term 

shares of tliat class ox series), elect * wxxssw ^^Zy»caiA. Any director who shall have 
o££ director or directors ^bo« pUoe « £££ hrrS may be removed during 
been elected as ptovidedm the .r^^ 

Aforesaid term of office, ^^J^^^tZ^^^ 

the holders of * majority of thetbares ^*^^*!£^ ldcrs died for that purpose or 

or directors. given cither at thereby may be filled by 

written conscat- 

, v c.^^-r to the ricbts of series of Preferred 
6. turtrrth* rVwisiwfr ^ ^majority of tbc to* of 
Stock -hich may ^^^^S^aUy^^xl remain ouatanding. this 

Series A Preferred Stock and Series B Preferred rpy vote or -written consent, as 

S^on sbaU not. ^ ^ fbta^ 

provided by of the holders of Series A ^?"™*"Jv^^^e maOcr and that bold at least a 

« rt^rvAse dispose of or eacumber aUOTSubstanriaUy all of 

H (0 sell, convey, or othexvase *sp«eoi corporarion C°<k« th*n a 

f ' its property or business or mogc into ~~^^^r 0 r Ities ofrelated rransacdons in 

( * U^y^wcod subsidi-y TcS*itu-d immediately prior to such 

^ vducb the corporation's than 50% of the voting power of the 

hold, immcdmcly suca 
stirviviDg or acquiring ctrtity; or 

GO redcern. purchase « ^^ f ^ )D C ^ ^^0^!^ 
sinking fund for wuch purpose) Co-** Stock from employees . 

^ restriction shall not apply to <^*»^ «rfo^ *«vices for ^ Coixq-ny or. «^ 
officers, directors, consultants or ^^T^^ has rhe option to repurchase such 
subsidiary po—x* to *e-^.,T^^^^ f ^^vc^ such as the tearinatwu of 
shares at cost or at cost tipon tbc occurrence ot ocmun 



shares 

cmployxaGni. 



^ - v^fc^ of Preferred Stock «hlch may from time to tin* 
fb) Subject to the rights a£ scries ot W*rco obtaining the approval Oy vote or 
con, into existence this ^^^^S^-d^ and Series B 
writer consent, as-provided by law) of * e and that bold at least a majonty 

Preferred Stock that are ^ - ^^rSS SiS a^£»« B Preferred Stock votmg as 
of tbc then outstanding shares of Scries A rrctcrroa j> 
separate scries: 

O ^ or change the rights. preferences or privileges of the of 
Preferred Slock so as to affect aversely s^ch shares; 
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• «, ^w,^ (other than by conversion) the total number of 

BU 0~ri~d shJefof Se^^J^^ B Pieferrcd Stock; or 

including any other security convertible too or ^^^^J Stock or Scries B Preferred 
preference over, or being ^ ^^.S^^C^W **** ***** to any of 
Sock -ith **speet to voting divides or ^^^^ siS^SxEs Section 6; 
the rights of the Scries A Preferred Stock or Send B Prcfcnca wockwww 

, . c . . vote except as cArrwise provided by law, shall 

provided, however, the ngbt of a ,c P^f^J^f^ i5SUcd shall cease to be outstanding. 
Icrminate if ^majority of the shares of web s«i« oiigmaUy issued siuui ce«c 

7 .fr^v^cd Stock- w the event any shares tfS^cs^ 

7 * ~ V^l^ J^Z ru-A nursaaotlo Section 4 hereof, the shares bo 

Stock or Scries 0 fff^ ^^H^ c^Sntion. The Certified of 

converted shall be canceled and shall not ^^^7.^?^^ the corresponding 

In^oxpotatioa of this corporation shall be appropriately ameooea 

reduction in Ibis corporarioo-s authorized capital stock. 

^ted to «d Sosed^^a Stock axe as set forth below » thts Arode FV( Q . 

stock « the rime outstanding .^^^^ n f , d ^^^ of Directors, out of any 

Stock Shall be entitled to receive. v*eu ts f^^^ Aaids as may be declared to rime 
assets of this corporation legally available therefor, such civwcn 
to rime by the Board of Directors. 

_ _ ... w tWm-tfac Uauidarioo, dissolurion or winding «P °^ 
*- I-lH*'" 1 ; ^ ^Ji^fbV^^ged as provided in Section 2 of 
this corporation, the assets of this corporation shall be aumowca as prv 

Division (B) of this Article tV hereof- ^ 

3. B&ZsnEMar The Common Stock is wnitdeonaW 

«nd in such manner as may be provided by 

ARTICLE V 

Corporation Urw as h n- e^tsoc ^^^^^^ of duty a, a 

this corporation or its stockholders for ?f™ . of loyalty lo to corporation 

ai^^xept for liability <i) for any breach <^^J ^ S u-Wc ".national 
or it s suxJcholdcrs. (u) «b' ^ or omtssxons not in good tutu or 



n 



WA u 10 



- t ^ -r i rar «;n under Section 174 of the General Corporation 
misconduct or a knowing vwUnooj ofUw. ^."^/^ri^ „ y improper personal benefit. 
Law. or C»v) f« tran^ ^ ^jESLSyi vtLkho^cT^Axtiac VI. 
If che Gcnc.a ( ^ n ^T^rS P«*»* **** of directors, 

caeat pcxmmrd by the General Corporation Law, as so amended. 

Any amendmeot.'tcpcal « ,no4ificauon of this ?^^f^tf S 

modification or adoption- 



AM1CLEVI 



To the fullest extent permitted by applicable law, this corpo^rio^a^ori^ to 

^TttS^ T^stT^lX^ Station Law. subject only to Un*s 

SSt^££ iS^lSoSU o-ooX-ry). with respect to actions foe 
breach of duty to this corporation, its stockholder «vi others. 



ARXICLEVIl 



*• corpora T ^ ; -S- SSSSSSS? of 

SEKS Tup^n SoXldcrs bexcin « 

ARTICLE Vin * _ 

ressdnd or repeal any or all of the Bylaws, f^^^ y ^.S^^Sw^ 
stockholder,; provided, bowevcr. that the ™^^^Tj^ SoptSby 

» Rr^iti of Directors* and 00 anieodmmt or suppic*u^«. ^ / J, # ^ 

^^oTv^ l^Z ^ conflict wuh any amendment or supplest adopted by the 

stockholders. 

ARTICLE DC 

jte numher of directors of ihis cotpor^ion shall be set from tin* to by 
resolution of tbc Board of Directors. 

ARTICLE X 



u, written ballot unless the ByUws of this 
Elections of directors need not be by written ^ 

corporation shall so provide. 

ARTICLE XI 

r ™v be held within or without the State of Delaware, as 

Meetings of stockriders nxay oc t**^ 1 (subject to any statutory 

THIRD: The *™ i^ro^^^ S« * 

boldert of the icqubiw number of shares of «nd eorporanon m accoxwn**; 
the General Corporation Law. 

» „. >fV 4 restatemenl was duly adopted in 

rrvTrRTH- That said anwndmenl 'ana n»»ra«» ^ 



I 



is 



ir^ if \\ li^y V 



- -« - -v a wru-tidrxi tM RcscaOBad Ccxtificatc of 



ScoaCDcaxncr 



\ 



